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SECOND A1'\1ENDM£NT TO AGREEMENT 
FOR PURCHASE OF REAL PROJ•ERTY 

T-780 P.01/08 F-640 

THIS SECOND AMENDMENT is entered mto this lOth day of December 2002 by and between 

Boeing Realty Corporation, a California corporation ("Seller''), and RREEf Amenca, L.L.C., a 

Delaware limited liability company ("Buyer"). 

RECITALS 

A. Seller and Buyer entered imo that cenain Agreement fot Purchas~ of Real Property and 

Joint Escrow Instructions for the purchase apd sale of certain real propeny described as Lots 1-6 

and Lots 9-12 of Tract Map 52172, in unincorporated Los Angeles County, California (as 

amended by that certain First Amendment thereto dated as of December 6, 2002, the 

.. Agreement"). 

B. Seller and Buyer wish to amend further the tenns of the Agreement, as set forth below. 

NOW, THEREFORE, in consideration of me recitals to this Agreement, the mutual promises 

contained herein, and other good and valuable consideration, the receipt and sufficiency of which 

is hereby acknowledged, Seller and Buyer agree as follows: 

AGREEMENT 

1. Defined Terms. All capitalized tenns used in this Second Amendment have 

the meaning given them in the Agreement, unless indicated otherwise herein. 

2. Trafilc Improvements (Tract Map Condition of Approval #10). Seller agrees 

thal, after Closing, it will satisfy Map Conditions relating to uncompleted off-sne traffic 

improvements, including but not limited to r.he posting or renewal of a bond with the City of Los 

Angeles. Seller also agrees to use best efforts to cooperate with Buyt!r in securing building 

pennits or certificates of occupancy from the City of Los Angeles, notwithstanding the fact that 

such Map Conditions have not been completed. 

3. Site Plan/CUP Ex~mption. Following Closing, Seller shall us~ best effons to 

assist Buyer in securing exemption~ from the City of Los Angeles Planning Department for both 

site plan review and CUP requirements. 

4. Tract Map Revisions. Following Closing, Selle1 agrees to record that certain 

Master Covenant and Agreement in the form attached hereto as "Exhtbit A" and incorporated 

herein by this reference. Seller will use commercially reasonable efforts to add a provision to 

the auac:hed Master Covenant to the effect that maximum floor areas can be aggregated tor 

projects encompassing multiple lots. 

5. CC&R Correction. Seller hacby re-assumes (from the Association under the 

CC&Rs) Ih~ responsibility to pay for and complete the railroad crossings at Francisco and Knox. 

Nothing in this A!:,rrecmcnt affects any provision of the EDA Agreement regarding the pany who 
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will qltimately complete such improvements, provided that the Association will not be obligated 

to complete the improvements. Upon completion, the Association will remain responsible for 

maintenance and repair of the improvements and any other obligations qnder that cenain 

Maintenance Agreement with the City regarding said railroad crossings. 

6. E.xhibir 11 Buyer agrees that, to the extent that the Property is nor occupied by 

Tenants, Buyer will submit to the City of Los Angeles the documents listed on Exhibit P to the 

Agreement, cenifying that Buyer has no employees located at the Propeny. 

7. Summary Lener. Seller agrees to e).ecute and deliver to Buyer a lener 

substantially in the fonn attached hereto as Exhibit B. Buyer ac:knowledges that such letter is 

being provided to Bu)'er as an accommodation, and notlung in the lener alters or affects Buyer's 

or Seller's rights or obligations under the Agreement. 

8. Feasibility Notice. Upon execution of the thb Second Amendment by the 

panies, this Second Amendment will be deemed to constitute Buyer,s feasibility Notice that it 

will proceed to consummate its purchase ofthe Property, subject to the terms and conditions set 

forth in the Agreement. 

9. fqll Force 4Ild Effect. Except as set forth herein, the Agreement remains in full 

force and effect. 

IN WITNESS WHEREOF, Seller and Buyer have signed this Second Amendment on the day 

and date first above wrinen. 

SELLER: BUYER: 

RREEf America, L.L.C., 

By:--·------
STE HEN J. BARKER 

Its: DIR CTOR·BUSINESS OPERATIONS lts: ----------
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will ultimately complete such improvements, provided llun the Association will not be obligated 
to complete the impro~emems. Upon completion, the Associa:uon will remain n:spallSible fo:r 
maintelWlcc and repair oflhe improvemems and any a'fber obligations Wldcr rhat certain 
Mailllellance Agreement ~ith th~ City regar4illg said nilload crossings. 

6. ~ibi! 'Q. auyer 3grtes mat, to me cxu:m tha-t me Propt:rty is not occupied b)' 
Tenants, Buyer will submit to the Cit) of Los Angeles me documents liSttd on E:¢ibit D to me 
Agreement, c~rtifying that Buyc:r has no employees loc"~d. i\t lhe Ptopeny. 

7. Sunlmin' b~lWI- Seller agrees to execute and deliver to l3uyer a. len~ 

subswnially in me fonn anaclled hereto as Sxhibit B. Buyer ackllowledges that such l~er is 
being provldtd f.O Buyer as an accommodation, and noThing in the: leuer alters or affects Buyer's 
or Seller's rights or obligations under ilie Agrcem~t. 

8. fea5iPilil)' Noli!;{:. Upon execution oflhe uus Second Amendment by the 
panies, this Sec on<! Amem!mcnt will he c!eemel! to constimle lluyer's fe~ibillw Notice that it 
will proceed to cons~te its purchase ofllle Propeny. suttiect ra the tennS and ~onditian:; set 
fcmh in lbc As;reemellt. 

9. Full Fore~ !Uld cffi:£1- Except as ~t fonh herein. the Agreement remains in full 
fQfce and effe~t. 

lN WlTNESS Wl!E.REOfl Seller and Bll)'er have signed this Second .Amendmem on the cia)' 
and date fu-sJ above wrinen. 

SELLER.: BUYER: 

Boeing Realty Corporation. 

ay: _______ _ 

lts: --------
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Exhibit A 

[Master Covenant and Agreement] 
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Recording requesled by and mall to: 

Name 
Acldress: 

S Mana Stavale 
Boeing Realty Corporation 
15480 Laguna Canyon Roaa. Ste. 200 
Irvine. Ca!1forn1a 92618-2114 

9497901906 

MASTER COVENANT AND AGREt:MENT 

T-780 P.OS/08 F-640 

Tile undersigned hereby certifies I am (we are) the owner of me nereinafier legally descrilloo real property located in me C1ty of Los Angeles, Counjy 
of Los Allgeles. Stata of California (please g1ve the legal descnpbon): 

Lot 8. Lots 1 thru 6. IncluSive, and Lots 9 thru 12. 1nclusive, of Tract 52172. recorded October 10.2001 as lnsuument No. 01·1923920 1n Book 1262, 
Pages 59 to 62, inclusive. of Maps. in tne Official Records of me County of LOs Angeles, State of Calitomia. 

Site Address· ___ Haroorgate Way 

Tnat 10 consiaeration of the approval of a Modification to vesbng Tentative Tract Map 52172 on April 13. 1999 by tne C1ty Plannmg Department, I 
(we) Clo nerally prom1se. covenant ana agree to and witllltle C1ry of Los Angeles anq tne City Planning Department of sa1Cl C11y mat to the extent of 
our interest, I (we): IAIIII comply with modified Cond1tion No. 11 a, a COp)' of wtl1cn is attached hereto. Which CoMi~on supercedes trtat certam 
Col)(li~on No 1 1a aesqib8Q 1n 111at certam Master Covenant Ana Agreement recorded on A~ust 6. 1998 as lnstTument No. 96-1375300 in me 
Offiaal Records of the County of Los Angeles, State of Calrfomia 

Tn1s covenant and agreement Sl'lall run w1tn me land ancl shall be llll)cllng upon any fuM-e owners. encumbrancers, !heir successors. neirs or 
assigns ano snail cont1n\le in effect un111111e City P1ann1ng Department of tne City of Los Angeles approves its terminat1on 

Boemg Rea.Jty Corporation 
{Pnnt Name of Property Owner) 

(Signature of Property Owner) 
S. Mario Stavale 

Dated thiS __ aay of December 2002 

(Print Name of Property Owner) 

(Signature of Property Owner) 

... ~T-···~··-····-•nnn~ ........ ,.... ............. Space Below This Line For Notary's use ..... , ................. roo •• ..,. ........ ~ .. -· .......... .....,.,..... 

ALL·PURPOSE ACKNOWLEDGMENT 

STATE OF CALIFORNIA. COUNTY' OF LOS ANGELES 

On before me. (name ana title of officer), personally appeared 
, personally 1-nown to me {or proved to me on the basis of satisfactory evidence) to be tne person(s) whose name(s) 1s/are subscribed to ltle 
W1ttl1n mstrument and acknowJeagoo to me lhatlle/sheMey executea tlla same in n1s/hemnair au1tlorizecJ cqpaC1ty(1es), and that by l'lislherllneir 
signature(s) on me InstrUment tne person(sL or tne enllty upon llBharf of wh1ch me person(s) acted. executed me 1nstnJment. 

WITN!:SS my nana and official seal 

Notary FtJbhc Signature 
(SEAL) 

lnnl"ii''I"W'V'11'WWW ..... _ ...... , ...... ,_ ...... W~'t~ .... n ........... ww-awa-WWW""W..._t_~~-.. ._ ... ,. ... tJ .... l'll' .. .,.,.,.....,...:nrwW1JWd'('flnltWl'q"WT¥aaaaaaaaawawaw••*·~ ................. 

Case No. Veshng Ten1at111e Tract No. 52172 

Condition No(s) 11 a 

Approved for record1ng lly ------;;~------"""';:-:-;~.,.,-.---
(Depattment Of Ciry Plafl(l;ng} 

Date· 

BOE-CS-0096804 
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Modify Condltloo No. 11 a to read: 

11 a. The land use an-site shall be limited to that delineated in the following chart and this 
limitation shall be recorded in a covenant and agreement, and Development 
Agreement. if any. (MM) 

Regardless of the project size, any changes in use and scope of the development 
shan be subject to Department of Transportation (DO"D review and approval. DOT 
will collectively evaJ~ate the changes as a total project, not as an individual project. 
If such changes result in trip generation beyond the number of trips evaluated under 
the project traffic study, as approved bY the Department of Transportation. 
appropriate mitigation measures shall be required. {MM) 

BOE-CS-0096805 
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VESTING TENTATIVE TRACT NO. 52172(Modffication) 

Tract Map No. l-Ot No. 

521n-o1 1-8 
5Z172..()21D 07 1 

2 
3 

4 
5 
6 
7 
8 

9 

10 , 
12 
13 , ... 
15 
16 
17 
,a 
19 
20 
21 
22 
23 
24 
25 
26 
27 

28 
~9 

30 

31 
32 
33 
3-1 
35 
3G 

S~o~btatal 1-.36 
TOTAL 44 

7 Unit Maps lOt$ 

l-ot Area • A ~.ximum floor a~rea ~ Proposea Project Panang spaces 
(~.Ft.) permiUecl by tne z.one anq (Sq. Ft.) proposed 

ltle genural plan (1.5:1 sq ft) 
1.19B.Z14 '1.794,3~1 ....., 311.0'16 .. 

111.sn 178,83S per COde 
137,423 206.135 
139.269 206.004 
139.287 ~08.931 
164.~ 247.494 
1SS,020 247,530 
165.045 247.5$8 
165,069 247.904 
165,094 l47.641 
165.119 247,679 
144.358 218,.537 
116.416 174,624 
172,870 259,305 
2-47.2.57 ~70.686 
252,86:3 378,995 
247,602 371.~ 
2,olf7,574 171,361 

95,017 142.~6 
89.268 13~.899 
89,BS5 134,783 
86,SG8 130,452 
82.161 123..242 
82,161 123,242. 
82.161 123.242 
82,161 12J.242 

. 81,547 122.321 
153,41Z 230.118 
337.084 505.626 
296.730 +J3,595 
254.sse 381,8~ 

~.458 396,687 
28&.6'92 434,S38 -68.880 103.320 

70,838 106,257 
72.~ 108.354 
;S,lS2 142,743 

5,626,332 8,439,498 ·- 3,145.000 
6,8U.S46 10,233.819 :3.4156,016 

(approx 1$7 (1.5:1 FAR) (approx. ov&rall FAA 
a~) 0.50:1) 

• ilas~d on 1.5:1 FAR per Heigtll Dl&Ufet No.1 
- Any lnQ'NiQIISI lot ean go "'P to 3:1 FAR not to exc;ood a tQfal of 3,145,000 SF subject 

to con<titionai11Se apprcwal fnr lot averaging a~ildins in IQCS ~<;ij;~c;ent tO 
sinale family dwellings in the soutn""""estem portiQn at me .site snan na11e a 4> 
toot miXtm~m nelgnt 

,.._ Totii icld11®=t 311.016 SF ometaij U:ie$lnCIUChl"'~ up t!) 30.000 $Q. ft. of resta&Jr31\tS 
-· I~Qn +41 ,988 SF Ofti~ U;e anq 2.70:l,012 SF ll'du~ Pat1( Use 
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December l 0, 2002 

Mr. Dwight Meniman 
The RREEF Funds 
101 California Street 
San Francisco, CA 94111 

Exhibit B 

(On Boeing R.ealzy Corporation Stationary] 

T-780 P.08/08 F-640 

Re: Harbor Gateway Commerce Center, Los Angeles, California (the "Property'') 

Dear Dwight: 

I am writing to you on behalf of Boeing Realty Corporarion ("Boeing") regarding the 

Economic Development Grant Agreement (the ''EDA Agreement") between Boeing and the City 

of Los Angeles (the .. City"). Because of the unusual nature ofthe EDA Agreement and ns effect 

on the transaction for the purchase and sale ofthe Propeny, Bo!!1ng wishes to address concerns 

you have raised in your due diligence investigations regarding the EPA Agreement. 

Boeing acknowledges that neither RREEF America, LJ .. C., the contract purchaser of the 

Propeny (""RREEF"), nor RREEF's separate account client were pan:ies to the EDA Agreement. 

Boeing also acknowledges that neither RREEF nor its client will comply with section 303 

(except Section 303(H)) of the EDA Agreement? which will remain solely Boeing's obligation. 

Boeing further acknowledges that neither R.REEF nor its client is an employer, and 

neither expt:ct that any new jobs, as described in the EPA Agreement, will be directly created by 

RREEF or its client as a result ohhe purchase ofth~ Propeny by RREEF's client. 

Although Boeing and RREEF agree that neither RREEF nor its client will have any 

obligation to submit the forms described in paragraph 303(H) of the EDA Agreement to the 

extent that the propeny is occupied by tenants, RREEF agrees to use commercially reasonable 

efforts to cause tenants at rhe Property to complete the fonns, provided mat neither RREEF nor 

its client w1ll be obligated to disturb tenanls' right of quiet enjoyment. 

Boeing acknowledges that (a) the City has agreed that payment by :aRC of the liquidated 

damages under Section 910 of the EDA Agreement is the sole remedy available to the City for 

breach of Section 303 of the EDA Agreement, and (b) the City has agreed to look solely to BRC 

(and not to RREEF or its successors and assjgns) for sansfacticm of all obligations of the 

Developer under the EDA Agreement other than Seclion 303 ther~of. 
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Philip W. Cyburt. President 

Boeing Realty Corporation 
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